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Attachment A

On Demand Software 
Subscription License Agreement

This On Demand Subscription License Agreement (“Agreement”) provides for the terms and conditions which the licensor (“Customer”) and Service-now.com, Inc. (“Service-now.com”) a California corporation having its principal place of business at 120 S. Sierra Ave, Solana Beach, California 92075 agree for the use, access and support of the licensed Applications listed on the Subscription Service Order.  

It is hereby acknowledged that both parties agree as follows:
1. Definitions

“Anniversary End Date” means the final date of the term of this Agreement and end of the availability of the System to the Customer and the end of the License Term.
“Anniversary Start Date” means the date in which fees begin accruing for use of the System by the Customer and the beginning of the License Term.

“Applications” means the Service-now.com application modules, generally referred to as the Service-now.com Enterprise, Professional, Asset Management or Custom editions in marketing and sales literature.
“Confidential Information” means any information whether oral, or written, of a private, secret, proprietary or confidential nature, concerning either party or its business operations, including without limitation: (a) business plans, marketing plans, financial data, employee data, and technical information, (b) the Service-now.com System and technology and (c) Customer Data.

“Customer Data” means all information submitted by the Customer and stored in the System.

“Defect” means an (i) Application source code bug; (ii) Deliverable error; or (ii) failure or malfunction in the Hosting Services provided by Service-now.com that produces an incorrect or unexpected result, or causes the System to operate in unintended ways.
“Deliverable(s)” means the work product(s) generated by Service-now.com as a result of a Statement of Work.
“Discovery” means the Service-now.com discovery technology generally referred to as Service-now.com Discovery in marketing and sales literature.
“Discovered” means the information collected from the applications and servers probed by the System.
“End User” means any User of the System with no defined Role.  End Users do not require a paid License and shall be able to:

· Create a task

· Check on the status of a task they have created

· Shop a Service Catalog

· View knowledge articles, reports and other general published information

“Hosting Services” means all necessary and appropriate infrastructure provided by Service-now.com for the operation, management and maintenance of the Applications.

 “License” means (i) authorized access to the Applications by a User and (ii) Servers Discovered by the Discovery Technology. All Process Users shall have an assigned Role, and all Process Users shall require a License. The Process User License is a named or fixed License, assigned to a specific individual and may be periodically re-assigned by the Customer, but not shared by multiple individuals at any one time. The Server License is a named or fixed License, assigned to a uniquely Discovered Server.
“License Term” means the period of time for which Customer will have access to the System.

“Planned Maintenance Downtime” means the time for which the System is unavailable to the Customer for Service-now.com to perform maintenance for security and system integrity purposes and provide System upgrades.   


 “Process User” means any User of the System with a defined Role to manage the Customer’s business process and data within the System. The Process User shall have full access to the System and capable of performing, but not limited to, the following tasks within the System:

· Open, update, assign, categorize or close a task such as an incident, change, release or problem

· Create, assign or approve an approval request

· Actively manage inventory items

· Actively manage contracts and software licenses 

· Build or manage service catalog items

· Build or manage knowledge articles and news

· Create or modify a report
· Maintain, monitor, customize and manage access to the System
“Role” means a specific level of access or functionality within the System, technically defined by the Customer. 

“Server” means any non-virtual machine whose operating system is one of the following:  Linux, Unix or any Windows version intended for Servers.

“Service-now.com Technology” means any methodologies, technology and software (source and object format) that is supplied by Service-now.com or one of its permitted subcontractors in performance of the Services and incorporated into the Deliverables that was developed or created by, or licensed to Service-now.com or such subcontractor and all derivative works, extensions or improvements of Service-now.com Technology conceived or developed under this Agreement (unless otherwise agreed by the parties), to the extent that such derivatives, extensions or improvements do not contain Customer’s Confidential Information.
 “Services” means the professional, technical, project management or other services required by each Statement of Work.
“Statement of Work” or “SOW” means the document specifying, without limitation, the scope, objective and time frame of the Deliverables and Services that Service-now.com will perform for Customer.
“Subscription Service Order” means the ordering document listing the Application(s) licensed, the License Term and the number of Process Users and Servers for which Customer must limit access in accordance with Sections 4.2 and 4.3.

“System” means the internet-based, Service-now.com Applications and Discovery technology including the operating system and database.  

“User” means any Customer employee, consultant, contractor, client, service provider or agent who is authorized by the Customer to access the System with a unique logon ID and password.

2. System
2.1 System Availability: The System shall be available 99.97% of the time per month via a secure password protected site(s) hosted by Service-now.com on the World Wide Web except for: (i) Planned Maintenance Downtime not to exceed two (2) hours per month for which the Customer shall have at least five (5) days advanced notice and will be planned for Customer non-core business hours as much as practicable; (ii) downtime caused by circumstances beyond Service-now.com’s control including acts of God, acts of government, flood, fire, earthquakes, acts of terror, war, third party strikes and other labor problems, computer and telecommunications failures and delays not within Service-now.com’s control, and network intrusions or denial of service attacks, but only to the extent the unavailability was the result of Service-now.com’s failure to take reasonable and commercial care to mitigate or prevent such an attack or intrusion.

In the event of a failure of Service-now.com to maintain the general availability of the System as defined in this section, Customer shall be entitled to a credit of service equal to the number of minutes the System was unavailable as a credit on their next invoice or extension of the Agreement.
2.2 Service Credits: Customer must (i) request all service credits in writing to Service-now.com within thirty (30) days of the availability failure; (ii) identify the relevant incident number or date and time relating to the failure; and (iii) indicate their preference of a credit on their next invoice or an extension of the Agreement.  Service-now.com will issue a credit memo within thirty (30) days of Customer’s written service credit request.

2.3 Use Limits: Customer shall use the System solely for its internal business process as contemplated by this Agreement and shall not: (i) license, sub-license, sell, re-sell, rent lease, transfer, assign, distribute time share or otherwise commercially exploit or make the System available to any third party, other than as contemplated by this Agreement; (ii) intentionally utilize the System to violate the law or rights of any person or entity, including sending spam, unlawful or tortious material; (iii) intentionally send or store software viruses, worms Trojan horses or other harmful computer code, files, scripts, agents or programs; (iv) intentionally interfere with or disrupt the integrity of the System or the data contained therein; or, (v) intentionally attempt to gain unauthorized access to the System or its related systems or networks.

2.4 Restrictions:  Customer shall not (i) modify, copy or create derivative works based on the System or Service-now.com Technology; (ii) create Internet "links" to or reproduce any content forming part of the System, other than for its own internal business purposes; or (iii) disassemble, reverse engineer, or decompile the System or Service-now.com Technology or part thereof, or access it in order to copy any ideas, features, content, functions or graphics of the System or Service-now.com Technology.  Customer acknowledges that except for the limited right to use the System or Service-now.com Technology granted herein, no other right title or interest in the intellectual property rights or technology of Service-now.com is granted and all such licenses and rights are hereby expressly reserved.  
2.5 Customer Support: Service-now.com shall provide general customer support and technical guidance as part of this Agreement. Prioritized means of customer support shall be:

a) Online documentation found at https://wiki.service-now.com/ 

b) Submission of incidents and service requests online at the Service-now.com Customer Support Portal https://hi.service-now.com/
c) Telephone support at +1 858-345-1444:

· in the case of P1 – Critical Outages: twenty-four (24) hours a day,  three hundred and sixty-five (365) days a year (24 x  365) 
· in all other cases during US Business Day hours where US Business Day means 5:00 AM to 6:00 PM Pacific Time, Monday through Friday inclusive with the exception of US Federal holidays.
2.6 Service Level Agreement / Response Times: Service-now.com shall provide support response to Defects as set forth below.  Service-now.com shall use all reasonable efforts to resolve Defects according to the Target Resolution Time set forth below, however, Customer acknowledges that such metrics are only targets and cannot be guaranteed.

	INCIDENT SEVERITY LEVEL
	RESPONSE TIME
	TARGET RESOLUTION TIME

	P1 – Critical Outage
	Thirty (30) minutes
	One (1) hour

	P2 – High Priority
	Two (2) Business Day hours 
	Eight (8) Business Day hours

	P3 – Medium Priority
	Eight (8) Business Day hours 
	Within three (3) Business days

	P4 – Low Priority
	Within three (3) Business days
	Within two (2) weeks


P1 – Critical Outage Incident: A P1 incident is applicable when the issue impacts more than 20% of Users in the production instance, and the situation is an emergency for the Customer, and any one or more of the following is the case:  1. Inability for all Users to connect to the production instance.  2.  A critical function within the Application ceases to operate.

P2 – High Priority Incident:  A P2 incident is applicable when the issue impacts or affects a function within the production instance and in which the Application affected is mission critical, and any one or more of the following is the case: 1. Severe impact to a critical function that materially impacts Customer’s ability to conduct routine business or to meet customer’s own service levels.  2.  A subset of Users is negatively impacted causing an extreme degradation in productivity.

P3 – Medium Priority Incident:  A P3 incident is applicable when the issue affects any Customer business process or function that does not qualify as a Critical Outage or High Priority Incident.  
P4 – Low Priority Incident:  A P4 incident is a minor issue that does not adversely impact any process or function that may be seen more as an inconvenience that requires a minor workaround to restore functionality.

2.7 Supported Versions:  Service-now.com will provide full customer support to meet the service levels stated in 2.6 for the current and prior generally available releases and interim releases between the two.  Service-now.com will provide limited customer support and may not be able to provide code fixes or rework for releases older than the prior generally available release.

3. Data Protection 
3.1 Protection of Confidential Information: Each party agrees to hold the other party’s Confidential Information in the strictest confidence in accordance with this clause and any separate non-disclosure agreement signed between the parties.  Both parties shall preserve the confidentiality of such Confidential Information with at least the same degree of care that it protects its own most confidential business information. Without limiting the foregoing, neither party shall sell, transfer, publish, disclose, display or otherwise make available to any third party, the other party’s Confidential Information without the prior written consent of the other party.  Customer shall not disclose the terms and conditions of this Agreement, including the commercial structure, related pricing and payment terms to any third party or otherwise disinterested third parties such as consultants and industry or financial analysts.

Each party may only disclose the Confidential Information of the other party to employees or subcontractors with a need to know.  Confidential Information will not include information that: (i) was  rightfully in the public domain prior to receiving such information, or (ii) becomes publicly available without breach of this Agreement, or (iii) becomes known to the receiving party after rightful disclosure from a third party not under an obligation of confidentiality; or (iv) was disclosed to the minimum extent necessary to comply with a lawful court order or government regulation, provided that in the case of (iv) each party shall provide the other parties with advance written notice thereof, and reasonably cooperate with the other parties to seek confidential or other protective treatment of such information.  

Each party’s confidentiality obligations shall remain in effect with respect to the Confidential Information of the other party after the cessation or termination of this Agreement for a period of one (1) year.

3.2 Security of Customer Data:  As between Service-now.com and Customer, all Customer Data is owned exclusively by Customer.  Customer Data shall be considered Confidential Information subject to the terms of this Agreement.  Service-now.com may access Customer's Process User accounts, including Customer Data, solely to respond to System or technical problems or at Customer's request, and for the purposes of hosting such Customer Data in connection with the provision of the System to Customer. Service-now.com shall use industry standard security measures, including standard encryption protocols, to protect and guard the availability and security of all Customer Data and shall be strictly prohibited from using the Customer Data in any fashion other than that defined above.

3.3 Customer Data Backup:  Service-now.com shall back up all Customer Data nightly from the Customer production server to a storage device at Service-now.com’s production datacenter for data recovery purposes. Additionally, Service-now.com shall back up all Customer Data nightly to a storage server at a separate datacenter for disaster recovery purposes.  Customer Data shall be stored for seven (7) days at the production facility and at the disaster recovery facility for thirty (30) days.   

3.4 Intellectual Property Rights:  Service-now.com acknowledges and agrees that Customer may develop its own best practices and intellectual property using the Applications which may include, but shall not be limited to, scripts, forms, applications, modules or other system elements (“Customer Work Products”) to support Customer’s business operations as contemplated by this Agreement.  All rights of patent, copyright, trademark, trade secret and other proprietary rights to such Customer Work Products will be the sole and exclusive property of Customer (excluding the System or Service-now.com’s Technology) upon its inception, conception, creation, fixture, development or reduction to practice.  To the extent the System or any Service-now.com Technology is used or embodied in the Customer Work Products, Service-now.com shall not be deemed to have assigned its intellectual property rights in the System or such Service-now.com Technology to Customer.  Customer Work Product shall not include and the assignment of obligations in this section shall not apply to any Deliverables created on behalf of the Customer by Service-now.com.  Further, Service-now.com will at all times have and retain sole and exclusive ownership of and all right, title, and interest in and to the System, Service-now.com Technology and the Documentation, and all Intellectual Property Rights therein.  

3.5 Export Control:  Customer acknowledges that the System is subject to the export and re-export control laws and regulations of the United States of America, which prohibit export, or diversion of certain products and technologies to certain countries.  Customer shall in all respects comply with all applicable United States export control laws and regulations.  Customer shall not distribute or supply or allow access to the System to any person or entity if there is reason to believe that such person or entity intends to export or re-export or otherwise to take the System or to use the System outside of the United States in violation of applicable export control laws and regulations.  

4. Subscription Licenses and Fees
4.1 License Grant:  Subject to the terms and conditions of this Agreement, Service-now.com grants Customer a worldwide, non-exclusive, non-transferable (except in connection with a permitted assignment of this Agreement) right to access and use the System in accordance with the terms of this Agreement, solely in connection with the operation of the business of Customer and not for the purpose of commercially licensing the System to others.
4.2 Application License Requirements: Customer shall limit the number of Process Users accessing the System to the number of Process Users licensed under this, and any subsequent license transactions, for the full License Term listed on the Subscription Service Order. Service-now.com will perform Process User license compliance checks no more than quarterly and Customer may be subject to additional Subscription License Fees should the number of Process Users accessing the System exceed the number of Process Users licensed. 
4.3 Discovery License Requirements: Customer shall limit the number of Servers Discovered through the use of the Service-now.com Discovery technology to the number of Servers licensed under this and subsequent license transactions, for the full License Term listed on the Subscription Service Order.. Customer may be subject to additional Subscription License Fees, should Customer exceed the number of Servers Discovered and managed within the Service-now.com configuration management database, or other inventory repository, in excess of the number of Servers licensed under this Agreement.
4.4 Suspension of System Access: Service-now.com reserves the right to suspend access to Customer with an account more than thirty (30) days past due, without liability to the Customer, until all accounts are paid in full.  A one percent (1%) per month interest fee will be charged on all past due invoices.
5. Consulting Services 

5.1 General:  The parties may, from time to time, enter into mutually agreed upon Statement(s) of Work.  Each Statement of Work shall set forth the specific Services and Deliverables that Service-now.com will provide to the Customer.  Each SOW shall only become effective upon execution by both parties’ authorized representatives and upon such execution shall be attached to this Agreement as an Exhibit and incorporated herein by this reference.  Service-now.com agrees to perform the Services and provide the Deliverables pursuant to any SOW in accordance with the terms of such SOW and this Agreement.  

5.2 Service-now.com Performance:  Service-now.com and Customer shall ensure that a sufficient number of personnel of suitable experience, training and skills are assigned in accordance with each SOW.  Service-now.com shall be solely responsible for all payments to and claims by its personnel.  Subject to compliance with Service-now.com’s obligations hereunder, Service-now.com shall retain the sole control and discretion to determine the methods by which Service-now.com performs the Services; provided, however, that Service-now.com may subcontract or otherwise delegate its obligations under any SOW to a third party with Customer’s prior written consent, not to be unreasonably withheld.  

5.3 Subcontractors:  Subcontractors approved by the Customer hereunder, if any, shall be subject to any and all terms applicable to Service-now.com regarding or relating to the Services and Deliverables under this Agreement and any applicable SOW; provided, however, that Service-now.com shall at all times remain responsible for its obligations under this Agreement and for any subcontractor’s performance of any of the Services. 

5.4 Changes in Services:  Service-now.com shall adjust the Services for any SOW upon Customer’s request; provided, however that if any such requested adjustment represents a material increase or decrease in the scope, nature or type of the Services, the parties shall, in good faith, first mutually agree on a revised SOW description in writing.  

5.5 Reporting and Review of Services:  During the course of any SOW, Service-now.com shall, within five (5) business days of the Customer’s request, provide a report on Service-now.com’s performance of the Services for that SOW.  In addition, a Service-now.com SOW engagement manager shall meet with the Customer, at no cost to the Customer, at any reasonable time upon the Customer’s request during the course of any SOW to discuss and evaluate Service-now.com’s performance of the Services.

5.6 Deliverables:  For any Deliverable under a SOW, Service-now.com shall create such Deliverable so that it materially conforms to the specifications for such Deliverable as set out in the SOW and is free from material errors or other defects. If the Customer rejects any Deliverable for failing to comply with the specifications or material error, the Customer will provide reasons for its rejection, and Service-now.com will promptly modify such Deliverable to remedy the deficiencies identified by the Customer.  Service-now.com will at all times have and retain sole and exclusive ownership of and all right, title and interest in and to any Deliverable (excluding any interest in Customer Work Product and Customer Data).

6. Hosting Services

Service-now.com agrees that it shall perform the Hosting Services in a manner consistent with the following requirements:

(a) provide a hypertext link from the Customer site or sites on the World Wide Web to a site on the World Wide Web that is hosted by Service-now.com and seamlessly integrated into and framed by Customer World Wide Web site or sites;

(b) host all Customer Data and maintain and implement procedures to physically and logically segregate Customer Data from Service-now.com’s data and data belonging to Service-now.com’s other customers.   

(c) establish and maintain appropriate environmental, safety and facility procedures, data security procedures and other safeguards against the destruction, corruption, loss or alteration of the Hosting Services and any Customer Data, and to prevent unauthorized access, alteration or interference by third parties of the same.

(d) utilize industry best practices and technology (including appropriate firewall protection, intrusion prevention tools, and intrusion detection tools) to protect, safeguard, and secure the System and Customer Data against unauthorized access, use, and disclosure.  Service-now.com shall constantly monitor for any attempted unauthorized access to, or use or disclosure of, any of such materials and shall immediately take all necessary and appropriate action in the event any such attempt is discovered, promptly notifying Customer of any material or significant breach of security with respect to any such materials.  
(e) when software vulnerabilities are revealed and addressed by a vendor patch, Service-now.com will obtain the patch from the applicable vendor and categorizes the urgency of application as either “critical” or “non-critical” in nature. The determination of the critical versus non-critical nature of patches is solely at the reasonable discretion of Service-now.com.  Service-now.com will apply all critical security patches, hot fixes, or service packs as they are tested and determined safe for installation to Service-now.com’s customer base. 

7. Warranties, Infringement and Indemnification
7.1 Warranties:  Each party represents and warrants to the other that it has the legal power to enter into this Agreement.  Service-now.com further represents and warrants to Customer that (i) it will provide the System in a manner consistent with general industry standards and (ii) the System will not infringe or otherwise violate any intellectual property or proprietary rights of any third party; and, no third party has asserted, is asserting or, to Service-now.com’s knowledge, has threatened or has or will have any reasonable basis to assert a claim of any of the foregoing. 

7.2 Infringement:  In addition to its obligations set forth above, if the System becomes the subject of a claim of infringement, Service-now.com shall use its best efforts to obtain such licenses, or make such replacements or modifications, as are necessary to permit Customer to continue use of the System without infringement and in compliance with this Agreement. If, despite use of their best efforts, Service-now.com is unable to achieve either of the foregoing within sixty (60) days (or such longer period as Customer may determine in good faith) after the holding of infringement or the entry of the injunction, as applicable, Service-now.com will refund to Customer the unused portion of any license fees for the System or parts of the System for which the use is legally prohibited.

7.3 Infringement Indemnification: Service-now.com shall: (i) defend Customer, its officers, directors and employees against any third party suit, claim, action or demand (a “Claim”) alleging that the System infringes any valid and issued patent, copyright, or trademark of a third party; and (ii) indemnify and hold Customer harmless from any final award of damages or settlement amount, (including reasonable attorney fees, except as expressly set forth below), arising in connection with any such Claim.  No indemnity with respect to any other product is provided by Service-now.com to Customer hereunder.
7.4 Limitations: Service-now.com shall have no obligation under this section for any Claim which results from or arises in connection with: (i) any use of the System in combination with third party software or third party hardware or other technology not provided by Service-now.com to the extent such infringement would not have occurred but for such combination; (ii) any use of the System which exceeds the scope of the license granted to Customer; or (iii) use of the System not in compliance with applicable laws.  Service-now.com shall have no liability under this Section for increased damages for intentional or willful infringement by Customer (or any attorneys fees associated with such intentional or willful infringement) if the basis for the increased damages award, as determined by the court, is the result of the conduct, acts or omissions of Customer.

7.5 Disclaimer of Warranty.  EXCEPT AS PROVIDED IN THIS SECTION 7, SERVICE-NOW.com MAKES NO OTHER WARRANTIES, EXPRESS, STATUTORY OR IMPLIED, INCLUDING WITHOUT LIMITATION, WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE WITH REGARD TO ANY PRODUCT, SERVICE OR RELATED MATERIALS PROVIDED UNDER THIS AGREEMENT.

8. Limitation of Liability

8.1 Limitation of Liability:  EXCEPT FOR A PARTY’S LIABILITY UNDER SECTION 3.1, 3.2, 3.4 and 7, IN NO EVENT SHALL EITHER PARTY'S AGGREGATE LIABILITY ARISING OUT OF OR RELATED TO THIS AGREEMENT, WHETHER IN CONTRACT, TORT OR UNDER ANY OTHER THEORY OF LIABILITY EXCEED THE AMOUNT OF FEES ACTUALLY PAID BY CUSTOMER TO SERVICE-NOW.COM IN THE PRIOR TWELVE MONTH PERIOD.

8.2 Exclusion of Consequential and Related Damages:  EXCEPT FOR A PARTY’S LIABILITY UNDER SECTION 3.1, 3.2, 3.4 and 7, IN NO EVENT SHALL EITHER PARTY HAVE ANY LIABILITY TO THE OTHER PARTY FOR ANY LOST PROFITS, LOSS OF USE, COSTS OF PROCUREMENT OF SUBSTITUTE GOODS OR SYSTEMS, OR FOR ANY INDIRECT, SPECIAL, INCIDENTAL, PUNITIVE, OR CONSEQUENTIAL DAMAGES HOWEVER CAUSED AND, WHETHER IN CONTRACT, TORT OR UNDER ANY OTHER THEORY OF LIABILITY, WHETHER OR NOT THE PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGE.
9. Insurance
Service-now.com shall maintain, through the term of this Agreement, at its own expense, the appropriate levels of insurance coverage for all services being provided and comply with all insurance requirements.  Such insurance shall be written with reputable and financially responsible insurance carriers.  Certificates (and any other appropriate documentation) evidencing such policies shall be furnished to Customer, upon request.   

10. Term and Termination

10.1 Term of Agreement: This Agreement commences on the Effective Date and continues until the Anniversary End Date defined on the original or subsequent Order Form(s).

10.2 Termination for Cause:  Either party may terminate this Agreement for cause with thirty (30) days written notice to the other party: (i) for material breach of this Agreement, granted the breached party provides notice of the breach in its intent to terminate, and the breach remains uncured for that thirty (30) day period; (ii) either party becomes the subject of a petition in bankruptcy or any proceeding related to its insolvency, receivership, liquidation which is not dismissed within sixty (60) days of its commencement or an assignment for the benefit of creditors and (a) results in Service-now.com’s inability to provide access to or support the System, or (b) results in the Customer’s failure to meet its financial obligations defined in this Agreement.  
10.3 Effect of Termination:  At termination of this Agreement, Service-now.com shall retain all Customer Data for a minimum of forty-five (45) days. Customer shall have forty-five (45) days to request a copy of their data and if requested, Service-now.com shall provide a copy of that data in a mutually agreed upon, commercially standard format. After such forty-five (45) day period, Service-now.com shall have no obligation to maintain or provide any Customer Data and shall thereafter, unless legally prohibited, retain the right to delete all Customer Data in its systems or otherwise in its possession or under its control. Termination shall not relieve Customer of the obligation to pay any fees accrued or payable to Service-now.com prior to the effective date of termination.  If Customer terminates this Agreement for cause per Section 10.2, Customer shall be entitled to a refund of the pro-rated, pre-paid license fees paid to Service-now.com for which services have not been delivered.  
11.0 General Provisions

11.1 Governing Law: This Agreement shall be governed exclusively by, and construed exclusively in accordance with, the laws of the State of California, without regard to its conflicts of laws provisions.  The state and federal courts located in San Diego, California shall have exclusive jurisdiction to adjudicate any dispute arising out of or relating to this Agreement.  Each party hereby consents to the jurisdiction of such courts and waives any right it may otherwise have to challenge the appropriateness of such forums.  
11.2 Entire Agreement:  This Agreement, together with the Exhibits and Attachments hereto, constitutes the entire agreement between the parties regarding the subject matter of this Agreement, and supersedes all prior or contemporaneous oral or written agreements, representations and negotiations.  Any modification of this Agreement must be in writing and signed by an authorized representative of Service-now.com and Customer.
11.3 Agreement Survivability: In the event that any given section of this Agreement is found by a competent court to be un-enforceable, all unaffected sections of this Agreement shall remain in effect.







Service-now.com, Inc.
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